SETTLEMENT AGREEMENT

This Settlement Agreement is made and entered into
this é%f}h&‘ day of /?ET;} , 1995, by and between tha State
of New York ("New York") by Dennis C. Vacco, Attorney General, and
Reebok International Ltd. (hereinafter referred to as "Reebok"),
and The Rockport Company (hereinafter referred to as "Rockport"),.
Reebok is a corporation organized, existing and deing business
under and by virtue of the laws of the Commonwealth of
Massachusetts, with its principal place of busineés located at 100
Technology Centér Drive, Stoughton, Massachusetts 02072. Rockport
is a wholly—owned subsidiary of Reebok, with ite principal place
of businasss at 220 Donald Lynch Boulevard, Marlbcro, Massachusetts
01732. The terms of this Agreement shall be available to all
States, the District of Columbia and Puerto Rico as provided under
the terms of Section IX herein. Any State electing to join in the
terms of the Settlement Agreement shall do so by executing a
signature page which shall be annexed to this Agreement prior to
filing with the Court.

WHEREAS, New York will file a Complaint against Reebok and
Rockport for damages and injunctive relief, on its own behalf, as

parens patriae on beshalf of natural person citizens of New York

State who purchased Reebok Products during the period January i,
1990 through December 31, 1994 and on behalf of any State which
joins in this Settlement Agreement pursuant to Section IX, alleging

an unlawful agreement to fix, maintain or stabllize resale prices




of Reebok Products, as defined in Section I below, during the
period January 1, 1990 - December 31, 1994, in vieclation of federal

and state antitrust laws;

WEEREAS, Resebok and Rockport deny the allegaticons set forth
in New York's Cocmplaint; '

WHEREAS, Reebok and Rockport have reinstated any Dealer of
Reebok and Rockpert Products who currently meets their distribution
needsignd/would qualify to be a Reebhok and Rockport Dealer that was
terminated by Reebok or Rockport on or subseguent to Cctober 1,
1292 due to such Dealer's failure to adhere to the terms of Reebok
or Rockport's pricing policies;

W5SEREAS, the parties have determined it to be in their best
interests to resolve this dispute and enter into this Settlement
Agreemsent:

NOW, THEREFCRE, WITNESSETH:

T. DEFINITIONS
As used herein:

‘AL "admiristration Account™ means an interest-bearing
account established by the State of New York as Lead Counsel and
Defendant, and administered by a Trustes appointed pursuant to
Section V{C) of this Agreement, for the purpose of payving
administrative costs. The principal of the Administration Account
shall be funded as described in Section V(a) below;

B. *affected Reebok Product" means Reebok Prestige Product
subject to the Centennial Policy and Rockport Product subject to

Rockport's suggested Retall Pricing Policy that was introduced in




October, 1992 and Rockport's subsequent Marathon Policy, both of
which categories of product were offered for sale by Reebok and
Rockport respectively to thelr Dealers during the Relevant Period;

c. "Dealer" means any person, corporation or firm not owned
by Reebok that in the course of its business sells any Reebok

Products in or into the United States of America;

D. "Defendant" or "“"Reebok" means Reebok International’Ltd.
and its affiliates, parents, subsidiaries,/;ivisions and éther
organizational units of any kind, including The Rockport Company,
that sold Reebok and Rockport Products as defined herein, their
successors and assigng, and thelr present and former officers,
directors, employees, agents, representatives and other persons
acting on their behalf;

E. "Lead Counsel" means the Attorney General of the State
of New York;

F. "pPlaintiffs" or "Plaintiff States" means the State of New
York and any other States, the District of Columbia and Puerto Rico

which opt to enter into the terms of this Agreement as provided in

Section IX hereof in their sovereign capacity and as parens patriae

on behalf of all natural person citizens of such States who have
purchased Reebok Products during the Relevant Period;

G. "Reebok Pricing Policies® means the pricing policy
announced by Reebok in November, 1992 and which became effective
as the Centennial Plan on January 1, 1993 and the pricing policy
introduced by Rockport in October, 1992, subseguently modified as

the Marathon Program in July, 1993. These pricing polices seat




forth minimum retail prices for Affected Reebok Product;

H. "Reebok Products" means all Reekok and Rockport brand
footwear products offered for sale to consumers located in the
United States of America and Puerto Rico or to Dealers;

I. "Relevant Period" means the period between January 1,

1930 to and including December 31, 1994;

J. "Resale Price" means any price, price floor, price

ceiling, price range, or any mark-up formula, or margin of profit
used by any Dealer for pricing any Reebok Products. Such term

includes, but 1s not limited to, any suggested, established or

customary resale price, as well as the retail price advertised,
promoted or offered for sale by any Dealer;

K. "Sattlement Account" means an interest-bearing escrow
account established by Plaintiffs and Defendant and administered

by a Trustee appointed pursuant to Section VI(C) for the purpose

of implementing this Settlement Agreement. The principal of the.

Settlement Account shall be funded as described in Section IV.

L. "State Administration Costs" means those costs to be paid
from the Administration Account in connection with the
administration of this Settlement, including notice by publication,
all administrative tasks listed in Section V(A} of this Agreement,
attorney's and expert witness fees and investigative costs.

IY. AGREEMENT

Subject to the approval of the court, the parties agree to

conpromise, settle and resolve fully and finally on the terms set

forth herein, any and all claims, actions and causes of action




arising under any federal or state antitrust or unfair acts,
practices or competition laws, or other similar law or regulation,
including without limitation the statutes listed in Attachment A
hereto of New York and any State that opts into this Agreement,
with respect to Reebok Products sold during the Relevant Period,

which Plaintiffs had, now have or may have against Defendant as of

the date of this Agreement. ,
A
ITX. INJUNCTION

Aa. Reebok agrees that, for a period of five (5) years from

the date the Final Judgnment and Consent Decree is entered in this
matter, it will nct enter inte any contract, combination,
conspiracy, agreement ﬁr arrangement with any Dealer to fix, lower,
raise, peg, maintain or stabilize the Retail Prices at which Reebok
Products are advertised and socld to end-user conéumers.

B. Reebok agrees that, for a period of five (5) years from
the date the Final Judgment and Consent Decree is entered herein
(the "Final Judgement"), it will not terminate, suspend or fail to
fill orders of any Dasaler of Reebok Products or reduce the supply
of or discriminate in delivery, credit or other terms provided to
any Dealer of Reebck Products in order to secure or attempt to

secure any comnitment or assurance from any Dealer, or to coperce

said Dealer, to adhere to any of Reebok's suégested retail pricing
policies for Reebok Products. Notwithstanding the <foregoing,
Reebok retains the right to terminate unilaterally any Dealer for
jawful business reasons that are not inconsistent with this or any

other paragraph of this Agreement.
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C. Within thirty (30) days after the Final Judgment and
Consent Decree is entered, Reebok agrees to send the letter affixed
as Attachment B hereto to all of its then current Dealers of Reebok
Products.

D. For a period of five (5) years from the date the Final
Judgment and Consent Decree is entered, Reebok shall notify its
Dealers of Reebok Products that it is their right to determine
indemandantly the prices at which they will advertise and sell
Reebok Products to end-user consumers. Reebok shall provide this
notice by affixing a notice of disclosure (the "Disclosure") to
every list of suggested retail prices and minimum advertised prices
for any Reebok Products printed subsequent to the date of Final
Judgment and provided to Dealers. The Disclosure shall clearly and
conspicuously state the following on any list, advertising, book
catalogue or promotional material for Reebok Products where
Defendant has suggested any Resale Price to any Dealer:

AL THOUGH [REEBOK INTERNATIONAL LTD.] or [THE ROCKPORT COMPANY ]

MAY SUGGEST RESALE PRICES FOR PRODUCTS, RETAILERS ARE FREE TO

DETERMINE ON THEIR OWN THE PRICES AT WHICH THEY WILL ADVERTISE

AND SELL [REEBOK] OR [ROCKPORT] PRODUCTS.

E. Reebok consents to an injunction issued by the Court
requiring it to comply with the provisions of this Agreement.

F. This Agreement shall not be construed in any way to limit
the right of Reebok to preannounce or suggest to its Dealers or
distrilbutors retail prices for Reebok Products and to unilaterally

refuse to deal with these whe fail to comply or to engage in any




(TR

other bshavior that is otherwise permitted by federal and state
antitrust laws. Accordingly, if a cooperative advertising progranm
established and maintained by Reebok does not violate federal or
state antitrust laws, it shall not constitute a violation of the
injunctive provisions herein.

IV. MONETARY PAYMENT

A. Reebok agrees to pay'?f the Plaint}ff States the total
sum of $9.5 million in full and final settiement of Plaintiffs’
claims as set forth in Section II above and in the Release attached
as Exhibit E heretc. This sum includes $1.5 million to be used by

the Plaintiff States to cover the costs of administering this

»

Settlement, as set forth in Section V below. The remaining $8
million will be distributed as described in Section VI below.

B. The $8 million paid by Reebok shall be reduced
proportionately by the percentage of the national population, based
on the most recent available population figures from the United
States Census Bureau, attributable to: (i) the States the District
of Columbia and Puerto Rico that do not exercise their option to
enter into this Agreement under the procedures set forth in Section
IX; or {ii) the States and/or the District of Columbia with regards
to whicn Defendant voids the agreement pursuant to Section XTI
below.

C. Defendant 1is making all payments described 1n this
Agreement solely as compensatory damages. Plaintiffs have not

sought the imposition of criminal or civil fines or penalties (or

payments in lieu thereof) as part of this Settlement. Payments




hereunder do not constitute, nor shall they be construed as or
treated as, payments in 1lieu of treble damages, fines, penalties,
punitive recoveries or forfeitures.
v. ADMINISTRATION ACCOUNT

A. Reebok shall pay the $1.5 million for payment of the State
Administration Costs as follows:

1. Within ten (10) business days after execution of
this 2Zgre=ement, Reebok shall deposit $125,000 into the
Administration Account for the purpose of enabling the Lead Counsel
to pay for miscellaneous start-up expenses of the State
Administration Costs;

2. On April 17, 1995 or within seven (7) business days
after the Court orders preliminary approval of this Agreement,
whichever date comes later, Reebok shall pay into the
Administration Account the sum of $1.375 million which will be used
for the purpose of enabling the Lead Counsel to pay the State
Administration Costs, investigative costs and attorney's fees,.
Such sum shail be used for certain administrative tasks, including
but not limited to:

a. Payment of the costs of providing fair and adeguate
notice by publication to consumers who are members of the parens
patriae group as well as the costs of any notice by mail provided
pursuant to Section VII of the Agreement. The terms of the notice,
subject to Court approval, are provided in Section VII of this

Agreement.

b. Payment of expert witness fees incurred in




connection with seeking final approval of this Settlement
Agreement;

c. Coordination by the Lead Counsel of the papers
necessary for participating States to opt into this Settlement
Agreement and the filing of Lead Counsel of all motion papers in
the Southern District of New York on behalf of itself and alil
Plaintiff States; y ,

d. Payment of the costs and fees of the Trustee
appointed pursuant to Section V{C) of this Agreement; and

e. Payment of costs incurred in administering the
distributions in lieu of consumer restitution pursuant to Secticn
VI.

3. If the residual, if any, remaining in the
Administration Accocunt after the payment of all administrative
expensas shall be less than $50,000, then that residual shall be
deposited into the NAAG Antitrust Litigation Fund. If the residual
remaining in the Administration Account after the payment of all
administrative expenses shall be more than $30,000, then that
residual shall be distributed among the Plaintiff Ztates, pro rata,
based upon the ratios set forth in paragraph VI(D) below.

B. Bach Plaintiff State which_opts into this settlement
shall be entitled to reimbursement to two thousand dollars ($2,000)
cut of the Administration Account for its costs and attorney's
fees: except that the Lead Counsel State of New York shall be
entitled to from §200, 000 to $250,000 in investigative costs,

attorney's fees and costs of coordinating this actien; and eight

e —— e —— ——



{8) other States who have assisted in the investigation shall be
entitlsd to reimbursement for their investigative expenses and
attornesy's fees if they enter into the terms of the Agreement, in
a sum not to exceed 320,000 per state. These States are
California, Flerida, Michigan, Missouri, North Carolira,
Pennsylvania, Tennessee and Texas. The payments described in this
paragraph shall only be made if and when the Court grants final
approval of this Agreement.

C; The Administration Account shall be managed by a Trustee
appointed by the Lead Counsel. The Trustee shall be responsible
for investing, meaintaining, administering and distributing the
monies of the Administration Account, pursuant to the terms of this
Agreem=nt and any additional instructions made in writing by the
Lead Counsel. The Trustee shall invest the Administration Account
in obligations of, or guaranteed by, the United States of America
or any of its departments or agencies, to obtain the highest
available return on investment. Subject to the approval of the
Lead Counsel, the Trustee may make other investments offering a
higher return with similar security. The Trustee shall not act in
a manner contrary to the terms of this Agreement.

VvI. DISTRIBUTION IN LIEU OF DIRECT CONSUMER RESTITUTION

A. Due to the impracticability of identifying particular
purchasers of Affected Reebok Product during the Relevant Period,
and the high costs of administering a check refund program relative
to the average award to individual consumers, the $8 million dollar

payment by Reebok will be used for distribution in lieu of consumer
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restitution (hereinafter “the Distribution").

B. The $8 million payment by Reebok to be used for the
Distribution shall be payable as follows:

1. The portion of the $8 million payment which the
Plaintiff States elect to receive in monetary form shall be paid
into the Settlement Account within ten (10) business days after the
Court grants final approval of this Agreenment.

2. The porticn of the $8 milliion payment which the
Plaintiff States elect to receive in product pursuant to VI(F)
below shall be delivered to a location or locations, at a2 time or
times, which are mutually convenient to Defendant and the
particular Plaintiff State receiving the product.

C. The Settlement Account shall be managed by the Trustee
appointed pursuant to Section V(C) above. The Trustee shall be
responsible for investing, maintaining and distributing the monies
of the Settlement Account, pursuant to the terms of this Agreement
and any additionesl instructions made in writing by Plaintiff
States. The Trustee shall invest the Settlement Agreement in
accordance with the terms set forth in Section V(C) above.

D. Because o©f the difficulty in identifying particular
purchasers of Affected Reebok Product during the Relevant Period,
and the high cost of administering a check refund program relative
to the average award to individual consumers, the $8 million paid
by Reebok shall be disbursed pursuant to an alternative
distribution procedure approved by the Court. Each participating

State's share of +the Distribution will be allocated by its
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percentage cof the U.S. population.

E. Because the Affected Reebok Product sold was primarily
athletic footwear, each participating State shall direct that its
pro rata share of the Distribution fund be distributed to the
State, a political subdivision thereof, a not-for-profit
corporation and/or a charitable organization, with express

conditions ensuring that the funds be utilized to improve,

N

.
Ir-

urilzh, renovate and/or provide athletic facilities, eguipment

in
=

or services. These facilities include, but are not limited to,
basketball courts, tennis courts, volleyball courts, and
running/walking tracks. Each State shall direct that its share of
the Distribution funds shall only be utilized to fund activities
which have not been funded and which, but for the receipt of money
from the Pistrikution fund, would not be fully funded. If a State
uses its Distribution to fund an activity which has previously been
partially funded, it will direct that the distributed funds do not
supplant existing funding and are only used to fund shortfalls in
existing funding. For example, if a particular group or facility
had previously received sufficient funds tec refurbish a basketball
court, money from the Distribution fund may not be used to supplant
that existing funding or to refurbish that basketball court. Each
participating State shall further direct that its share of the
Distribution fund be deposited intoe an account specifically
earmarked for the foregoing purposes and that quarterly accountings
be rendered to the Plaintiff States indicating how the monies have

been expencded. The States shall promptly forward a copy of said
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accountings tc Defendant. Within ninety (90) days of preliminary
approval, each participating State shall submit 1its proposed
Distrizution plan to New York. Such Distribution plan is to
include the proposed recipients of any Distribution, the amount of
such Distribution and the purposes for which such Distribution will
be used. Copies cf all such Distribution plans shall be promptly
providad to Defendant. New York shall move for Court approval of
its prorosed Distribution plan and, as local counsel, for Court
approval of the Distribution plans of the other Plaintiff States
and no State shall disburse any portion of its share of the
Distribution fund until such approval has been received.

F. Each State may elect to receive scome cr all of its share
of the Distribution in Reebok Products in lieu of as a monetary
payment. If a State elects to receive 1its share of the
Distribution in Reebok Products, it shall receive an amount of
Product having a suggested retail price of two times the amount the
State would otherwise receive in the Distribution as a monetary
payment.. A State, for example, entitled to a Distributicn of
$100,000 may elect to receive a monetary payment of $100,000 or
Reebok Products with a suggested retail wvalue of $200,000.
Defendant and any State electing to receive all or some of its
share of the Distribution in Reebok Products shall jointly select
the Resbok Products to be presented to the State pursuant to this
paragraph and such product shall be delivered tc a location or
locations which are mutually convenient to the State and Defendant.

Each State must utilize any Reebok Products received pursuant to
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this paragraph for the purpeoses set forth in paragraph (E) above.

G. Each State, the District of Columbia and Puerto Rico
shall elect to receive its. Distribution as a monetary payment or
in preoduct within 90 days of preliminary approval. Up until
December 31, 1995, or until the Settlement Account is distributed,
{(whichever occurs first), a State which initially elected to
receive its Distribution in a monetary form may change that
2lzot Y2 and choose fo receive some or all of its Distribution in
Reebok Products. If such a change in election is made, the
monetary payment paid by Defendant into the Settlement Account as
payment of the relavant State's Distribution shall be returned to
Defendant, with interest. Interest shall be paid at the rate
earned by the Settlement Account during the period the monetary
payment was held in said account. Similarly, up until becember 31,
1995, or until! the Settlement Account is distributed (whichever
occurs first) a State which initially elected to receive its
Distribution in product (but has not yet received said product) may
change that election and choose to receive some or all of its
Distributicn (the dollar value of which shall be the dollar amount
said State would originally have been entitled to receive pursuant
to Section VI{D) hereof) in monetary form.

H. The Trustee shall provide Plaintiff States, upon reguest,
with written notice of all entities referred to in Section VI(E)
who have received distributions from the Settlement Account
pursuarit to the 2Agreement and the amount received by each such

entity. Plaintiffs will promptly provide this notice to Defendant.
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I. New York, as lead counsel, shall move for Court approval
of the preoposed Distribution plan.
VII. NOTICE

A, Within the time period described below, Plaintiffs will
give notice by publication of this Settlement, in a form agreed to
by the parties in Attachment C hereto and approved by the Court.

B. Subject to Court approval, the Notice Period shall
commence within forty-five (45) days after preliminary Court
approval of the settlement and shall extend for forty-five (45)
days. During this period, notice of this Settlement shall be nmade
by the publication of notices in newspapers circulated in each
Plaintiff State. The size of the newspaper notices shall be no
larger than 1/4 of a page of display advertising. The notice shall
appear once in the Sunday edition of each newspaper selected by the
Plaintiff States. Where no Sunday edition is published, the notice
shall appear in a weekday edition or, at the option of the
Plaintiff State, in a Saturday edition.

C. The dates on which notices will be published shall be
within the discretion of each Plaintiff State, but in any event
shall be published within forty-five k45) days of preliminary
approval by the Ccurt.

n. Notice of this Settlement shall be published in
newspapers in each Plaintiff State which the Attorney General, in
his or her exclusive discretion, concludes are sufficient to
provide adequate notice.

E. subject to Court approval, the publication notice shall

15




be in the language of Attachment ¢ hereto. The published notice
shall summarize the terms of this Agreement and shall also inform
consumers of their right to opt out of the Settlement Agreement by
writing to a separate address 1isted. Consumers who request
information shall be sent, by first class mail, a legal notice

describing their rights to object to this Agreement and/or opt out

of the parens patriae group. Y,
VIZIL. COOPERATION AND IMPLEMENTATION
A. The parties shall apply tc the Court for preliminary and

final approval of ithis Settlement Agreement as soon as practicable
after the execution of this Agreement.

B. The parties agree to cooperate fully to implement the
terms and conditions of this Agreement.

C. Defendant agrees not to oppose any petition by any
Plaintiff State for costs and attorney's fees in the amounts stated
in Section Vv(B) above for each Plaintiff State, which Plaintiff
States may use for any purposes. Such attorney's fees and costs
shall ke considered as Administration Costs to be paid cut of the
Administration Account and any interest accrued thereon.

D. The parties agree that a Final Judgment and Consent
Decree, in a form substantially similar to that attached hereto as
Attachment D, may be entered by the Court following final approval
of this Settlement in accordance with 15 U.S.C. §l5c.

E. If a Plaintiff State determines that Reebok is not in
compliance with the terms of the Settlement Agreement, it shall

give Reebok written notice of such non-compliance and Reebok shall
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have fifteen (15) working days to respond in writing. If Plaintiff
State iz not satisfied with Reebok's response, 1t shall neotify
ReeboX in writing and Reebok shall have fifteen (15) working days
to cure such non-compliance. If after such time Plaintiff State
deems that Reebok remains in non-compliance, Plaintiff State may
seek the civil remedies available to it under the terms of the
Final Judgmeqt and Consent Decree.

F. Upon final approval of this Settlement and entry of the
Final Judgment and Consent Decree by the Court, the Plaintiff
States will dismiss their claims against befendant Reesbok and the
John Dce defendants with prejudice. With regard to that conduct
alleged in the Complaint, Plaintiff States will not sue any Reebok
Dealer not named as a defendant, under any federal or state
antitrust laws, with respect to Reebok Products sold during the
Relevant Pericd.

G. Within thirty (20) days after entry of the Final Judgment
and Consent Decree by the Court, the Plaintiff States shall execute
Releases of all claims against Reebok in the form attached hereto
as Attachment E. If on appeal the Final Judgment and Consent
Decree Order is reversed, the Releases shall become null and veoid.
If this Agreement is then subsequently approved, the Plaintiff
States shall then re-execute Releases of all claims against Reebok
in the form attached as Attachment E.

H. This Settleméﬁt Agreement shall not be used or ccnstrued
by any person as an admission of liability by the Defendant to any

party or person, or be deemed evidence of any violation of any
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statute or law or admission of any liability or wrongdoing by
Defendant or of the tfuth of any of the claims or allegations
contained in the Complaint.

I. If for any reason this Settlement Agreement is not
approved by the Court, the principal in the Administration Account,
and any interest accrued thereon, shall be refunded to Defendant,
reduced by the amount of out-of-pocket costs and expenses incurred
in the administration of this Seéettlement to the date of Court
disapproval. In addition, any monies paid into the Settlement
Account pursuant to Section IV of this Agreement and any interest
accrued thereon shall be refunded to Defendant if this Agreement
does not receive full and final approval. In such event, Plaintiff
States shall retain full rights to assert any and all causes of
action against Resbok and all Dealers of Reebok Products.
Defendant shall retain any and all defenses thereto.

IX. BENEFIT AND BINDING EFFECT

A, The terms of this Agreement shall be binding on, and
shall inure to the benefit of, the parties and thelr successors.
The parties expressly disclaim any intention to create rights under
this Agreenent which may be enforced by any other person under any
circumstances whatsoever, except as specified by Section IX(B)
herein, |

B. The terms of this Agreement may be entered into by the
Attornzy General of any State, including the Corporation Counsel
of the District of Ceolunbia and the Attorney General of Puerto

Rico, who takes the following actions within 30 days of the filing

18

S



of the Complaint (the "Settling Attorneys Generall):

1. Signs an opt-in agreement and signature page which
will be appended onto the body of the Settlement Agreement which
will be filed with the Court;

2. Designates the Attorney General of the State of New
York to represent such State and agrees to be named as a plaintiff
in thg Complaint filed. by The State of New York in the United
Stztns District Court for the Southern District of New York
alleging an unlawful agreement to fix, maintain or stabilize resale
prices of Reebok Products during the Relevant Period in vieclation
of federal and state antitrust laws.

X. TERM

This Agreement shall become effective as of the day and year
first written above, and shall terminate five (5) years after entry
of the Firal Judgrent and Consent Decree in this matter.

XI. AGREEMENT VCIDAEBLE

A, This Agreement shall only be voidable pursuant to this
Section XI.

B. This Agreement is wvoidable at the option of either
Plaintiff State of New York or Defendant if, within 30 days of the
filing of the Complaint the Attorneys General of a number of states
accounting for seventy-five per cent (75%) of the national
populatioh based on the most recent available population statistics
from the U.S. Census Bureau, have not adopted the terms herein by
following the procedures of Section IX(B) above. However, any

other State which has not adopted the terms of this Agreement
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pursuant to Section IX (B) may still opt into this Agreement within
two weeks of preliminary approval, provided Defendant has not
exercised its option to wvoid tﬁis Agreement pursuant to
Section XI(C) and (D) below.

C. Plaintiff or Defendant must exercise their option to void
this Agreement pursuant to paragraph XI (B} above by notifying the
other in writing within 35 days of filing the Complaint. This
rgreement shall not be voidable pursuant to paragraph XI(B) above
after that date.

D. In the event that, prior to the date on which the
Settlement Fund is fully funded and the first Distributions have
been made, a plaintiff class consisting of purchasers of Reebok
Products during some or all of the Relevant Period is certified
alleging causes of action against Reebok under any state antitrust
or unfair acts, practices or competition law cor other similar
statute, law or rezulation, then, Defendant may void this agreement
with regards to any state(s) whose citizens are members of said
class(es) . Defendant may also void this Agreement if more than
250,000 consumers individually opt-ocut of the Settlement.
Defendant must exercise its option to void this Agreement pursuant
to this paragraph by so notifying Lead Counsel in writing within
fourteen days of the date by which the Settlement Fund is fully
funded and the first Distributlons have been made.

XII. MISCELLANEQOUS
~his Settlement Agreement and the Attachments contain the

entire agreement and understanding of the parties. There are no

20




additional promises or terms of the Agreement other than those
contained herein. This Agreement shall not be modified except in
writing signed by Lead Counsel and Reebok or by their authorized
representatives.

AGREED AND CONSENTED TO:

DATED: REEBOK INTERNATIONAL, LTD.
Stoughton, Massachusetts
Apd 25, 1995 By:

VY '
Prgsident= /fﬁ
R%ebok International, Ltd.
e

THE ROCKPORT COMPANY

By:

President £
The { Rockport Eompany

DATED: ' DENNIS C. VACCO |
N York, New York Attorney General
2@;5/ 7, 1095 of the State of New York

JOHN H. CARLEY
Deputy Attorney General
Public Advocacy
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50 ORDERED:

By:

JPSEPH OPPER
s lstant Att rney General
ting Chief, Antitrust Bureau

{Preliminary Approval)

50 ORDERED:

{(Final Approval)
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